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UNITED STATES OMR APPROVAL
o o SECURITIES AND EXCHANGE COMMISSION

o Washington. D.C. 20549 OMB Number;: 3233-0076
& @6“\0 < r\’%%% gioM, Expires: March 30, 2008

Cstimated average burden

00 FORM D hours per form.......1

| {\ \00‘
'\QQQ‘S NOTICE OF SALE OF SECURITIES

i R\ PURSUANT TO REGULATION D, SEC USE ONLY
SECTION 4(6), AND/OR Prefix Serial
UNIFORM LIMITED OFFERING EXEMPTION | |

PROCESSED DATE RECEIVED

Name of Offering (0 check if this is an amendment and name has changed. and indicate change.) THOMSON RtUTERS

2008 Bridge Financing

Filing Under {Check boxiesy that apply): O Rule 504 O Rule 505 Rule 506 [0 Seetian 4:6) O uiee
Type of Filing: O Newtiling X Amendment

A, BASIC IDENTIFICATION DATA

1. Enter the information requested about the issuer

Name of Issuer (D check if this is an amendment and name has changed.and indicate change.

Rully Software Development Corporation

Address of Executive Otitces (Numberand Street. City, State. Zip Codey | Telephone Nusiber (Ine
3333 Wainut Street, Boulder. CO 80301 / (303) 226-1180
Address of Principat Business Operations (wacrﬁnd Sureet. City. State. Zip Code) Telephone Number {Inch
a1 difterenn trom 3 weutive ey

08047712

Hriet Description o Business
Collaborative development and lifeeyele management solutions provider for soltware teams.

Type of Business Organization

corporation O limited parteership. already formed O other (please specify):
[ business trust O limited pannership, o be formed
Meonth Year
Actual or Estimated Die of Incorporation or Orrganization: 07 01
B Actual 0 Estined
Jurisdiction of Incorporation or Organization:  {Enter two-letter U 8. Postal Service abbreviation for Stawe:
CN for Canada: FN for other foreign jurisdiction) DE

. ___________________________________________________________________________________________________________-____________]
GENERAL INSTRUCTIONS

Federal:

Who Muse File: All issucers making an offering of securities in reliance on an exsemption under Regulaoen 12 or Section H6). 17 CFR 230,301 et sey. or 15 US.C. 776,

When to File: A natice must be Giled no Eier than 15 days afier the fiest sale of secorities in the otlering, A notice s deenwd filed with the U.S. Seewities and Exchiange Commission (SEC) on the

carlier of the date it is received by the SEC at the address given below o i received an that address alter the date on which it s due. on the date it was mailed by United Sines registered or

certitied nwil 1o that address,

Where 1o File: U.5. Securities and Exchange Comimission. 430 Filth Streer, NOW. Washington, D.C. 20549
- Copies Requived: Five (§) copies of this notice must be filed with the SEC. ome of which nunst be nuanually signed. Any copies not manually signed must be photocopies of the manually sigmed

copy o1 bear typed or printed signalures.

Information Reguived: A new Bling must contain all information requested. Amendmeats necd only report the name ol the issuer and oftering. any changes tharete. the infermation weguested in Pan

., and any material changes from the information previously supplied in Pars & and B Panc Eand the Appendic veed not be filed with the SEC,

Filing Fee: There is no federal liing fee,

State:

This notice shabl be used 10 indicare refiance on the Uniform Limited Otfering Exeoygtion (ULOIL) for sales of securities in those siates that bave adopted ULOE and that lun e adopred this form,
Issuess relying on ULOLE must file o separate notice with (he Securities Admimsieator in each stae where sales are 10 be, or have been nade,  IF a state regures the payvment of o fee as a
precondition 10 the elainy lor the exemption. o fee i the proper amount shall accompany this form. This natice shadl be Hled in the appropriate states in accordance with state laiw, The Appendia 1o
the notice constitutes u part of this notice and must be compleied.

ATTENTION
Iailure to file notice in the appropriate states will not result in w loss of the federal exemption,  Conversely, failure 1o file the appropriate federal

notice will not cesult ina Joss of an available state exemption unless such exemption is predicated on the filing of » federal notice.

Potential persons who are to respond to the collection of information contained in this form
are not required to respond unless the form displays a currently valid OMB control number.
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A. BASIC IDENTIFICATION DATA
L

2. Enter the infermation requested for the following:

¢ Each promoter of the issuer. if the issuer has been organized within the past five years:

. Each beneficial owner having the power 10 vote or dispose. or direct the vote or disposition of. 10% or more of a ¢lass of equity securities of the issuer;

. Each executive officer and director of corporate issuers and of corporate general and managing partnees of partnership issuers: and

. Each general and managing partner of pactnership issuers.

Check O Promoter (% Beneficial Owner
Box(es) that

Apply:

& Executive Officer

O pirector

0 General and/or
Managing Partner

Full Name (Last name first, il individual)
Martens. Ryan

Business or Residence Address (Number and Swreet, City, Siate, Zip Code)
3333 Walnut Swreet. Boulder. CO 80301

Check O Promoter (¥ Beneficial Owner
Box{es) that

Apply:

X Executive Officer

X Director

O Generat and/or
Manuging Pariner

Full Name (Last name {irst, il individugl)
Miller. Timathy A.

Business or Residence Address (Number and Street. City. State. Zip Code)
3333 Walnut Street. Boulder, CO 80301

Check Boxes O promoter O Beneficial Owner

than Apply:

I Exceutive Officer

B Director

O General andfor
Muanaging Partner

Full Name (Last name farst, il individoal)
Reeves. Lisa

RBusiness or Residence Address (Number and Street. City. State. Zip Code)
1011 Walnw Street, 4™ F1L. Boulder, €O 80302

Check Boxes O promoter O Beneficial Owner

that Apply:

O Exceutive Ofticer

& Director

O General andfor
Munaging Panner

Full Name ¢Last rame fust. il individual)
Feld. Bradley

Business or Residence Address (Nusnber and Swreer, City, State, Zip Code)
1050 Walnut St.. Suite 210, Boulder. CO 803432

Check Boxes O promoter O Beneficial Owner

than Apply:

O Exccutive Oificer

& Director

O General and/or
Managing Parnner

Full Name ¢ Last e tese, it individoal)
Roshko. Peter

Rusiness or Residence Address (Number and Sureet. City. State. Zip Code)
1900 Ninth St. Suite 200. Boolder. CO 80302

Check Boxes O promoter 0 Benericial Owner

thas Apply:

B Exeewtive Officer

® Director

[ General andtor
Managing Partner

Fult Name ¢Last name firse, efindividuoal)
Lajeal. Jumes M.

Rusiness or Residence Address (Number and Street. City. State. Zip Code)
1 THIT Wese 12(hh Avenue. Suite 300k Broomiield, CO 80021

Check Boxes O promater [ Beneficial Gwner

that Apply:

O Excewmive Officer

[ Director

O General andtor
Munaging Panner

Full Name ¢Last npme Hest, if individual)

Swlle. Bryan

Business or Residence Address (Number and Sweet. City. State. Zip Code)

3000 Sand Hill Rd., Bdg. 3, Suite 290, Menlo Park, CA 94025

Check Hoxes O promoter
that Apply:

[x] Beneticial Owner

[J Exceutive Officer

O picector

[ General andior
Managing Partner

Fall Name (Last name ficsk. i individuoal)
Mobius Technology Ventores LI and its affiliawes

Business or Restdence Address (Number and Street, City, State, Zip Code)
TOS0 Walnut St Suite 210, Boulder, CCY 80302

MHHAYIVIACO
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Check O promoter B9 Beneficial Owner [ Exeeutive Officer O Director O General andror
Box{es) that Managing Panner
Apply:

Full Name (Last name first. if individual)

Vista Ventures Advantage. LP

Business or Residence Address (Number and Sireet. City. State. Zip Code)
1011 Walnut Street. 4™ FL, Boulder. CO 80302

Check O promoter B4 Beneficial Owner B Executive Olficer O pirector O General andfor
Box(es) that Managing Partner
Apply:

Full Name { Lagt name Grst, il individuak)

MDV IX, L.P.

Bustness or Residence Addeess (Number and Streer. Coy. State. Zip Code)

3000 Sand Hill Rd.. Bdg. 3. Suite 290. Menlo Park. CA 94025

Check LI Promoter & Beneticial Owner O Exceutive Officer O pirector O General andfor
Box(es) tha Managing Partner
Apply:

Full Name {Last naine tirst, if individaal)

Boulder Venrtures 1V LP and its affiliages

Business or Residence Address (Number and Street, City, State, Zip Code)
1900 Ninth St.. Suvite 200, Boulder, CO 80302

Ay
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B. INFORMATION ABOUT OFFERING
L

1. Has the issucr sold, or does the issuer intend 10 sell. to non-accredited investors in this offering?. .. Yes No_ X
Answer also in Appendix, Column 2. if filing under ULOE,

5

What is the minimam investment that will be accepted from any individual? ..o S NIA
3. Does the offering permit joint ownership of @ SINELE UIEIT. e e e teee Yes _ X No

4, Enter the infornunion requested for each person who has been or will be paid or given. directly or indirectly. any commission or similar remuneration for
solicitation of purchasers in connection with sales of securities in the offering. If a person to be bsted is an associated person or agent of a broker or dealer
registeied with the SEC andfor with a state or states, list the name of the broker or dealer. [ more than five (5) persans 1o be listed are associated persons of such a
braker or dealer. you may sei torth the information tor that broker or dealer only.

None

Full Name (Last nanwe first. if individval)

Business or Residence Address (Number and Sueen, City. State. Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Cheek Al SEUes™ 08 CRECK INAIVITIAL STAES ..ottt et b e e 2t et b et 1t be bbb 4o b eb et e ee e sttt O All States
ALl {AKI fAZ] [AR] [CAl 1CY €T [DE] [DC) [FL] [GA) [HI} (11b]]

tiLl [IN] f1A} |KSt [KYI |LA] [ME] [MI3] [MA] (M) [MN] |MS] [MO])

M) INE] INV] [NH] [N INM| [NY] [NC] [N {OH] [OKI [OR] |PA]

[RI |SC] (S} |TN] [TX] [UT] [NVT] [VA] [VA] [WV] [w1] [WY} IPR]

Full Name ¢Last name tirst, if individual)

Business or Residence Address (Number and Sireet. City. State. Zip Code)

Nurme of Associated Broker or Dealer

States in Which Person Listed Has Selicited or Intends to Solicit Purchasers

(Check AL Stites™ 01 Chuek INGIVIAUAT SEIES) ..ttt re s ettt ss s s st 2s s a2 e s e 2 s e e st et s a5t ee et e as s es st e s O Al States
1AL] [AK] |AZ] [AR] |CA] [COY {CT] [DE] D) [FL] [GA] fHI| ]

J1L1 [IN] [iA] [KS] [KY] [LA) [ME] [MB] IMA] [MI) [MN] [MS]) |MO

IMT] [NE] |NV] [NH] INJ [NM) [NY] [NC] [ND] [OH] [OK] [OR] |PA]}

[RY [5C| ISD| [TN] ITX]  {uT) VT VAl [VA] [WV] [wi) (WY] [PR)

Full Name (Last name firsé. it individual)

Business or Residence Address (Nwmber and Street, Ciry, State. Zip Code)

Namue of Associted Hroker or Dealer

States in Which Person Listed Flas Solicited or Intends 1o Solicit Purchasers

(Cheek “All Staten™ or check mdividual S1Etes). o et et R e ek b AR E RS e AL g e a e e e S arearene et e ensereree e 0 All States
[AL) |AK] [AZ] |AR] |CAl |CLY [CT] |DE] 1] |FL| |GA] [HI] [112}
[IL] [IN] [1A] |KS} |KY) [LA) {ME] |MDD] IMA] [RYAl] |MN] IMS] [MO]
[MT) INE] [Ny |NH] INJ] [iNM] INY| [NC] N [OH] 10OK] [OR] [PA]
(RN I1SC] IS ITNI Xy 4TI [VT) (vAl IVA] [WV] w1 fwY [PR]
4oy
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

I.  Enter the aggregate offering price of securities included in this offering and the total amount already sold.  Enter 07 if answer is “none”™ or “zere.” If the
transaction is an exchange offering. check this box O and indicate in the columns below the amounts of the securitics offered lor exchange and already exchanged.

Type of Security Aggregate Amount Already
Otfering Price Sold
1= o O OO UF OO GO U U U PV UORO PO $ 3
FQUITY oo et e s $ )
D Common I:l Preferred
Convertible Securities (inCluding WarrANIS Yoo oo seene e S 3.000,000.00% 3 2,500,000.00*
PAMNErSRIP HIEIESES ..ottt e e e e $ 3
Other (Specify } 3 3
L1321 OSSOSO POV S PO ORUSTUOPTON $ _ 3,000,000.00% $ 2,500,004, 00%

Answer also in Appendix, Celumn 3. if filing under ULOE.

_ld

Enter the number of accredited and non-aceredited investors who have purchased sccuritics in this  * Represeats Promissory Notes convertible into shares off
offering and the aggregate dollar amounts ef their purchases. For offerings under Rule 504, indicate  Preferred Stock.

the number of persons who have purchased securitics and the aggregate doMar amount of their

purchases on the totat lines. Eter “0" if answer is “none™ or “zere.”

Number Aggregale
Investors Dollar Artount

of Purchases

ACCTTCUIICA INVESIOUS oottt et et et e et e e e e s st sm s e as s e ee e eeaeseeen e 10 S 2.500,000.00
INOoN-accredifed INVESIONS L e e Q $ 0
Total (for Atings under Rule S04 0nly) .o $

Answer also in Appendix. Celumn 4. if filing under ULOE.
3. If this filing is tor an offering undey Rule 504 or 505, enter the information requested for all seeuritics
sold by the issuer. 1o date, v offerings of the types indicated, in the twelve (12) months prior to the first
sale of securities i 1his otfering. Classify seeurities by type listed in Part C - Question |.

Type of Daedlar Amoum
Security Sold
Type of Otfering
Rule 305.......... 3
Regalation A $
Rule 504, UV U VR E VTSP PP s SRR 5
TOTE e et s e 3
4. a. Furnish a statement of all cxpenses in connection with the issuance and distribution of the
seeurities in this otfering. Exclede amounts relating solely 10 organization expenses of the tssuer. The
information may be given as subject o luture contingencies. I the amount of an cxpenditure is not
known. furnish an esttmate and check the box to the left of the estimate.
TEANSIET ALEINUS FLES oottt ettt ettt b e et ettt eee e anee O 5
Printing and ERZraving COSIS oottt et 0 $
Legal Fees . $ 20.000.00
Accounting Fees O $
Engineering Fecs ..., a g
Sales Commissions (spectly finders’ fees separmiely) oo O $
Other Expenses (JERtilyy e e O $
TR $ 20.000.00

Fol'y
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b, Enter the difference between the aggregate offering price given in response to Part C - Question 1 and towat expenses furmished
in response to Part C — Question 4.3, This differenee is the “adjosted gross proceeds o the issuer™ 5 2,980.000.00

5. Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed 1o be used for each of the purposes shown.
If the amount for any purpose is not known, turnish an estimate and check the box to the left of the estimate.  The (otal of the
payments fisted must equalb the adjusted gross proceeds to the issuer set forth in response to Part € - Question 4.b above.

Payment to Officers. Payment To
Directors. & Afihlates Others
Salanies AN FEES ... oor ettt e o e e e Os s
Purchase of real ES1BEE ... ettt ettt ne s bt et Os Os
Purchase. rental or leasing and installation of machinery and equipment .o s Os
Construction or leasing of plam buildings and facilites (e s Os

Acquisition of ather businesses {including the value of securities involved in this offering thar may be used
in exchange for the assets or securities of another issuer pursuant to a merger)

Os Os
Os Os

Other (specify): O Os
Os_ Os

Os S__ 2.980.000.00
Total Payments Listed {column tonals added e $ 2 980.000.00

Repayment of indebtedness..............

Column Teuals....

. FEDERAL SIGNATURE

The issuer had duly causcd this notice 1 be signed by the undersigeed doly authorized person. 15 this notice is filed under Rule 505 the tellowing signature constitutes
an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon written request ot its stait, she information fuinished by the issuer to any
non-accredited investor pursuant to paragraph (h)2) of Rule 502. s /) /)
Issuer (Print or Type) Signuature Date
Rally Soltware Development Corporation \7 5/2’1/ 2 {
B - - - P . o
Name of Signer (Print or Type) Title of Signer (Print or Type)
Nick Budor Assistant Secretary

ATTENTION

Intentional misstatcments or omissions of Tact constitute federal criminal vielwions. (See 18 U.S.C. 1001.)
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